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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION THOMSON
Washington, D.C. 20549 FINANCIAL
NOTICE OF SALE OF SECURITIES / é 2 03 ?
PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

S Nama_of Offering_{check if this is.an amendment and name has changed, and indicate change)

—— e . B

‘.

Grande Communications Holdings, Inc: Series G Preferred Stock and Warrants Offering

Fiing Under (Check boxies) that apoly): { 1Rule 504 [ ]1RuleS05 P RUle 506 [ )Section4® [ ]ULOE

Type of Filing: [XJ New Filing (] Amendmant

A, BASIC IDENTIFICATION DATA,

1. Enter the information requested about the kssuer

Nama of Issuer (chack if this is an amendment and name has changed, and indicate change)
Grands Communications Holdings, Inc.

Address of Executive Offices  (Number and Street. City. State, Z2ip Code)  Telenhone Number (Including Area Codel 401
Carlson Circle, San Marcos. Texas 78666 (512} 878-4C00
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A, BASIC IDENTIFICATION DATA

Address of Principal Business Operations  {Number and Street. City. State. Zip Codal  Telephone Number (incl Area Code!
{if different from Executive Offices)

Brisf Descrintion of Business
Broadband service provider offering wholesale and retail talecommunications services,

Type of Business

QOrganization )
{x] corporation [ ] limited partrership, already formed { ) other (please specify):
[ 1 business trust [ 1limited partnership, to be formed
Month  Year
Actal or Estimated Date of Incororation or I3 [O)(1] [x] Actual [ ) Estimated
rganization:
{Enter two-letter U.S. Postal Senvice abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) (DHE]

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR
230501 et seq. or 15 USC. 77d(86),

When to File’ A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed
with the US. Securities and Exchangs Commission {SECI on the earlier of the data it Is received by the SEC at the address given
below or, if received at that address after the date on which it is dus. on the date it was mailed by United States registered or
certified mail to that address. .

Whsere to File'US, Securities and Exchange Commission, 430 Fifth Street, NW.. Washington, D.C. 20548,

Copies Required. Eive (B} copies of this notice must be filed with the SEC, one of which must be manwually signed, Arny conies not
manually signed must be photoéoplies of manually sigfed copy or bear typed or printed signatures.

Infarmation Reauirod: A new filing must contain all information requested. Amendments need érlly-report the name &f the Ksuer
and offering, any changes thereto, the information requested in Part C, and any matarial changes from the inforrmation previously
supplied in Parts A and B, Part E and the Appendix need riot be filed with the SEC.

Filing Fee: There is no federal filing fee.
State!

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sacurities in those
states that have adopted ULOE and that have adooted this form. lssuers relying on ULOE must fils a separate notice with the
Securities Administ-ator in each state where sales are to be. or have been made. if a state requires the payment of a fee as a
orecondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be
compieted.
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A, BASIC IDENTIFICATION DATA

2. Enter the information reauested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years:

¢  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of
equity securities of the issuar.

¢ Each executive officer and director of corporata issuers and of corporate general and managing partners of parmership
issuers: and

* FEach general and managing partner of partnership issuers,

Check Boxles) that [ ] Promoter [ ] Beneficial Owner [ 1 Executive [X] Director [ ] General and/or
Apply: Officer Managing Partner
Full Name (Last name first. if individual

Hughes, Bobert W.

Business or Residence Address {Number and Strest. City, State. Zip Code)

¢/o Grande Communications Holdings, Inc.. 401 Carlson Circle. San Marcos, Texas 78666

Check Boxles) trat [ } Promoter [ ] Bensficial Owner [ ] Executive {X] Director (] Generaland/or
Apply: Officer Managing Partner

Full Name (Last name firsy, if individual)
Butler, Jr, Duncen T,

Business or Residence Address " (Number and Street. City. State, Zip Code)
¢/o Grands Communications Holdings, Inc. 401 Carlson Circle, San Marcos, Texas 73666

Check Boxies) that [ ] Promoter [ 1 Bensficial Owner [ 1 Executive [X} Director (] General and/or

Acply: Officer Managing Partner
Full Name (Last name first. if individual)

Landrum, Brian. o M =S

Business or Resicdence Address {Numbe: and Strest, City. State. Zip Code)

c/o Grande Communications Holdings, Inc., 401 Carlson Circle, San Marcos, Texas 78666

Check Box{es) that { ] Promoter [ ] Beneficial Owner [ ] Executive [X] Director (] Gereral and/or
Apply: Officer Managing Partner
Full Name fLast name first, if individua)

Hoak, Jr.. James M.

Business or Residence Address (Number and Street. City, State, Zip Code)

c/o Grande Communications Holdings, Inc.. 401 Carlson Circle, San Marcos, Texas 723666

{Use blank sheet. or copy and use additional copias of this sheet. as necessary)
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A, BASIC IDENTIFICATION DATA, cont,

Check Boxles) thal [ ] Promoter [ ) Beneficial Owner [ ] Executive X} Oiractor

{]

General and/or

Apply: Officer Managing Partner
" Full Name {Last name first, if individuall

Hockin, John

Business or Residence Address {(Number and Street. City, State. Zip Code}

¢/o Grande Commuinications Holdings. Inc., 401 Carlson Circle. San Marcos, Toxas 78666

Check Box{es) that [ ) Promoter [X] Bsneficial [ 1 Executive Officer [X] Director
Apply: Owner

(1

General and/or
Managing Partner

Ful Name (Last mame first, if individual)
Hull, Jr.. David C,

Business or Residence Address {Number and Streat. City, State. Zip Code)
¢/o Grande Communications Holdings, Inc. 401 Carlson Circle. San Marcos, Texas 78666

Check Box(es) that [ ] Promoter [X] Bensficial [ 1 Executive Officer [ Director
Apply: Owner

(1

General and/or
Managing Partner

Fuil Name {Last name first. if individual)
Laverack, Jr. Williarm

Business or Residence Address (Number and Street, City, State, Zipy Codel
c/o Grande Communications Holdings. Inc., 401 Carlson Circle. San Marcos, Texas 78666

Check Box{es) that (1 Promoter [ ] Beneficial [ 1 Executive Officer [X! Director
Apply. Owner

(1]

General and/or
Managing Partmer

Full Name {Last name first, if individual)
Mansour, James M.

Business or Residence Address ’ (Number and Street, City, State, Zip Code)
cfo Grande Communications Holdings. Inc., 401 Carlson Circle, San Marcos, Texas 7BG666

Check Boxles) that [1Promoter [ ] Beneficial [ X] Exacutive Officar [X] Director
Apply: Cwner

(1]

General and/or
Managing Partner

Full Name (Last name first. if individual
Morrow, William E.

Business or Residence Address (Number and Street, City. State, Zip Code)
¢/o Grande Communications Holdings, Inc., 401 Carlsan Circle, San Marcos, Texas 78666

{Use blank sheet. or copy and use additional copies of this sheet, as necessaryl
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A, BASIC IDENTIFICATION DATA, cont.

Check Box{es) that {1 Promoter {1 Beneficial [X] Executive Officer [ ) Director
Apply: Owner

(1

General and/or
Managing Partner

Full Name (Last name first. if individuall
James, Jerry L.

Business or Residence Address (Number and Street, City, State. Zip Code)
c/o Grande Communications Holdings, Inc., 401 Carlson Circle, San Marcos, Texas 78666

Check Boxf{es) that [ ) Promoter [ 1 Beneficial (%] Executive Cfficer [ 1 Director
Apply. Owner

[1]

General and/or
Managing Partner

Full Name {Last name first. if Individual)
Smiley. Martha E.

Business or Residence Address {Number and Street. City, State, Zip Code)

¢/o Grande Communications Holdings. Inc. 401 Carlson Circle, San Marcos. Texas 78666

Check Boxles! thai { ] Promoter [ ] Beneficial (X) Executive Officer {1 Director [ ] Gereral and/or
Apply Owner Managing Partner
Full Name {Last name first, if individuall

Harden. Ron

Business or Residence Address (Number and Street. City. State. Zin Codel

¢/o Grande Commuinications Holdings, inc., 401 Carlson Clrcle, San Marcos, Texas 78666

Check Boxfes) that [ 1 Promoter [ ] Beneficial iX] Executive Officer [ ] Director
Apply. Owner

General and/or
Manraging Partner

Full Name (Last name first, if individual)
Wilfley. Michasel L,

Business or Residence Address : " (INumber and Streat, City, State, Zip Codel ™
¢/o Grande Communications Holdings. Inc., 401 Carlson Circle, San Marcos, Texas 78666

Check Boxles) that (] Promoter [ ] Beneficia! [X] Executive Officer [ ] Director
Apply: Owner

General and/or
Managing Partner

Full Name (Last name first, if individual)
Ferguson. Jr, WK “Scort”

Business or Residence Address (Number and Strest, City, State, Zip Code)
c/o Grande Communications Holdings. Inc, 401 Carlson Circle, San Marcos. Texas 78666

(Use biank sheset. or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA, cont.

Check Boxles) tha: [ ) Promoter [ ] Beneficial {X] Executive Officer [ 1 Director

{ ) General and/or

Apply: Cwnear Managing Partner
Full Name {Last name first. if individual -

Kever. Andy

Business ¢r Residence Address (Number and Street, City, Stata, Zip Code)

c/o Grande Comm znications Holdings, Inc. 401 Carlson Circle. San Marcos, Texas 78666

Check Boxles! that: {1 Promoter {X] Beneficial [ 1 Exscutive Officer [ ] Oirector
Apply. Owner

[ ] General and/or
Managing Partner

Fuli Name [Last name first, if indiviclusall
Whitney & Cox

*Includes J.H. Whitney IV, LP. JH, Whitrey . LP., and JH. Whitney Strategic Partrers Il L.P,

Business or Residence Address {Number and Street, City, State. Zip Code}
Whitney & Co. 177 Broad Street. Stamford, Connecticut 06901

Check Boxles) that [ 1 Promoter [X] Beneficial [ ] Executive Cfficer [ ] Director
Apply: Owner

[ 1 General and/or
Managing Partner

Full Nams [Last mame first, if individual
Centennial Venturess*

*ncludes Centernial Fund VI, LP. Centennial Strategic Partners VI, LP. Centennial Entrepreneurs Fund V1, LP.. Centennial

Holdings. |, LLC. Centennial Fund V, L.P. and Centennial Entrepraneurs FUnd V. LP.

Business or Residence Address {Number and Street. City, State. Zip Code)
Centernnial Ventures, 1428 15™ Street, Denver, CO 80202

{Use blank sheet, or copy and use additional copies of this sheet. as necessary)
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B. INFORMATION ABOUT OFFERING

1, Has the issuer sold. or does the issuer intend to sell 10 non-accredited investors in this offering?  yag No
[} X
Answer also in Appendix, Column 2, if filing under ULOE,
What is the minimum investment that will be aceepted from any individual? ) None
Does the offering permit join: ownership of a single unit? \;e]s [f;"("]
Enter the information requested for each parson who has been or will be paid or given, directly
ar indirectly, ary commission or similar remuneration for solictation of purchasers in connection
with sales of sacurities in the offering. If a person to be listed is an associated person or agent
of a broker or Jealer registered with the SEC and/or with a state or states. list the name of the
broker or dealer. If more than five (S} persons to bae listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only. N/A
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zin Code)
Name of Associated Broker or Dealer
States In Which Parson Listed Has Solicited or Intands to Solicit Purchasers
{Check "All States" or check individual States) [ ] Al States
[AL] [AK] (AZ] [AR] (o7-Y] (CQ) [CTi [DE) [OC] [FL) [GA] (H7 1)}
(L) (IN} (1a) [KS) [KY] [LA) (niE] MD]  fMA)]  [MD) MN] [VS) (MO)
AT) (NED [NV] [NH) [NJL (NM] [INY] [NC] (ND] [OH) (OK] [OR] [PA]
(RN {sCi {501 {TN] (Tx] T vTl [vA] wal  [wvl (wi wyl [PR]
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) [ ] Al States
(ALl (AaK] (aZ] [AR) ical [CC) [CT) (1n:3)] (oc] [FL] (GA) [H o}
(il (IN] (A [KS] Kyl LAl MED MD]  (mMAl M) MN]1 [MS) (MO1
{(MT] [NE) [MNV] [NH] [NJ] [NV [NY] [NC) [ND} {OH] (OK] [OR] [PA]
(R} [SC) (D] [TN] [TX] {UT) [vT] [vA) wal  fwvi (wil wyl [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OR PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and
the total amount already sold, Enter "0 if answer is ‘none” or "zero” If the
transaction is an exchange offering, check this box [ 1 and indicate in the
columns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security
Osbt
Equity

[ X ] Common Stock! kssuable upon conversion of Series G
preferred stock ("Conversion Shares™ and Warrants ("Warrant
Shares’

[ X ] Series G preferrad stock, $0.001 par value per sharel‘Series G

Preferred
Conwvertible Securities: Aggregate offering of:
(1) up to 34,615,384 shares of Series G Preferred. and
{2) warrants to purchase shares of Common Stock ("Warrants”
At Closing, 33,792,603 shares of Series G Preferred (at a purchase price of

$1.30 per share! and 135,170,412 Warrants were ‘ssued *
Partnership Interests...
Other {Specify 1.
Total
Answer al3o in Appendix, Column 3, if filing under ULOE,

2. Enter the number of accredited and rnom-accrediled investors whao have
purchased securities in this offering and the aggregate dollar amounts of
their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the agsregate dollar amount of
their purchases on the total lines. Enter “0” if answer is ‘none” or “zero.”

- i H

Accredited Investors
Non-accredited Investors
Total {for tilings under Rule 504 only)
Answaer also in Appendix, Column 4. if filing under ULOE.

3. If this filing is for an offering under Bule 504 or 505, enter the information
reauested for all securities sold by the issuer. 1o date, in offerings of the types
indicated, the twelve (12} months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C-Question 1.

Tyoe of offering

Rule 505

Regulation A,....
Rule 504
Total

! The additional 822,727 shares of Series G Preferred and 3,290,908 Warrants not issued at closing will be purchased by certain investors on of before December 10,

2003.
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Aggregate
: Aggregate Amount
O'fafgnns Already Sold
rice
$ O 3 Q
g 8] $ o]
$449990920 $44,899929
$ 0 $ Q
$ 0 3 0
$44.999929 $44 999929
Aggregate Dollar
Number of Amount
Investors Purchased
83 $44 999,929
(o] R (0]
N/A £ N/A
Type of Dolar
Security Amount Sold
N/A N/A
N/A iN/A
N/A N/A
N/A N/A




C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OR PROCEEDS

4 aFumish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer, The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box ta the left of the estimate,

Transfer Agent’s Fees (1 s Q
Prirting and Engraving Costs (i % )
Legal Fees [X1 50,000
Accounting Fees {ls 8]
Engineering Fees {18 0
Sales Commissions (specify finders’ fees separately) .o (1% 0
Other Expenses (identify} (1% 0
Total [X $50000
Gross proceeds 1o
b. Enter the difference between the aggregate offering price given in response to the issuer of
Part C- Question 1 and total expenses furnished in response to Part C - $44,999.979
Question 4 a. This difference is the "adjusted gross proceeds to the issuer.” {no expenses werg

deducted from
offering price

5 Indicate below the amount of the adjusted gross procsads 1o the issuer used or
propased to ba used for each of the purposes shown. Hf the amount for any
purpose is not known, furnish an estimate and check the box to the left of the
estimate. The total of the payments listed must equal the adiusted gross proceeds
to the issuer set forth in response 1o Part C - Question 4.b above.

Payments ta Payments

lssuer To Others

Salaries and fees (1s 0 (je_o

Purchase of real estate (1% 0 (1s_ o
Purchase, rantal or leasing and installation of machinery and sauioment 118 0 [1s_0O
Construction or leasing of plant buildings and facilitit;:s [1s__"0 __  [1s_Q
Acauisition of other businesses (1% 0 {1s_0
Repaymant of indebtadness ‘ . (13 9] [1$_0O

Working capital ) (X]1$44.999929 (1s_ o ___

Cther (specify): (1s Q f1s_0_
Column Totals . [X1$44999929 [1$_0O

Total Payments Listed {column totals added) ... [ $449999289
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Bule
505, the following signature constitutes an undertaking by the issuer to furnish to the US, Securities and Exchangs Commission,
upon written recuest of its staff, the information fumished by the issuer to any nen-aceredited investor pursuant to paragraph

b (2} of Bule 502, -

|:ssuer (Print or Type ignatse o ate
rande Communications Holdings. Inc. qm—- Eovamber 14, 2003
ame of Signer (Print or Type) Thle of Signer (Print or Type)

Andrew Kever [Senior Vice President. General Counsel and Secretary

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 US.C. 1001)
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